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URITED STATES RAILWAY LEASING COMPANY,

an llinois c‘:»;poration, {hwreinafter called C'United’ "), and

SOUTHERN RAILWAY

O T T R R R R T R R P R TR TR T T T

A South Dakota Corporation

{hereinaiter called “Lesseoe ")

. RECITALS
Lessge desires to leaso from United as Lossor certain raitroad cars, hereinafter qpecxfically
designated, all upon the rentals and term and conditions set forth |n this Lease.
'AGREEMENTl
It Is Agreéd:
1. vLease of Cars. United ‘agrees 10 1eaée to Lessee and Less.e'e agrees to and does hereby

lease from United that number of railroad cars, of the type, construction and such other. descrip-
tion (hereinafter referred to as the "Cars*’) ‘as is set forth in Exhibit A" attached hereto and by

this reference made a pert hereof. The Cars covered by this Lease are those which shall be deliv- )
.ered to and accepted by Lessee pursuant to Paragraphs 2 and 3 hereof. The Lease shall become - -

effective as 10 any Car-immadiately upon -its acceptance pursuant 10 Paragraph 3 hereof.

2. De/ivery of Cars. United shall delive( e Cars s promptly. as is reasonably possible
from time to time in groups of no less than n1.nAR4LL, United shall not be responsible for failure
to deliver or delay in delivering Cars due 10 casualties and contingencies beyond its direct control,
such as, but not limited to, labor difficulties. fire, detays and defaults of carriers and car and mat-
erial supphers.éxov' ded, howeyer, that,in no event shall Lessee be obligateyd to accept dolivery
of Carsohﬁer mber%G,‘i@"]z;‘ initial delivery shall be f.o.t. Y
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Thereafter, Lessee shall be liable for, and shall pay or reimburse Ummd for the payment of, all
- costs, charges and expenses of any kind whalsoever on account of or relating to switching, demur-

rage, detention, storage. transportation or-movement of Cars, including specifically, but not exclu-
sively, freight and switching charges for movement to and from Umted' -plant at any t|me and for
any reason. i :

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory

- condition for movement in the normal interchange of rail traffic and shall otherwise comply with the
description and/or specifications comtained in Exhibit **A*"; but Lessee shall be solaly respons:ble_ -

for detennining that Cars are in proper condition for loadmg and shipment. Within .. fwe
days after United shall give Lessee notice that some or all Cars are ready for delivery, Lessee may

P

have its authorized represontative inspect such Cars at iewemdeombmrhoptaimprpyapepiommpembmmprbmmed
{the manufacturer's-plant)” and accept or reject them as to condition: Cars so inspected and apy <. -

Cars which Lessee does not clect to inspect shall be conclusively deemed to meet alt requirements
of this Lease and any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, are thereby waived by Lessee without further act on its part. Lesses

shall issue and deliver .to United, with regpect to all Cars accepted as or de semed hereunder to

meet the requirements of. this Leacs, a Cortificate of Inspection and- Acwp'r—xn(e in tho form and S

text attached hereto as Exhibit ‘g and by this reference made a pcm hereof, Y

VoL

* Strike inepplicable material in Paragraph 3
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5. Term — Aversge Date.  This Lease shall be for a term (hereinafter ru‘crred to as the
*foriginal term®’} which shall commence on the date of delivery by United of the fbrat Car, as pro- .
vided in Pardqrmph 2 hereaf, and shall terminate ....... P te .................. .} years from

“the Average Date of Delivery unless sooner terminated in accordance wsth the provrsuons of this
Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows,

~ - (a} muitiply the numl ber of Cars delivered by United on esch day by the number of
days elepsed hetween such day and the date of delivery of the first Car hereunder, then
add all of the products so obtained and divide by the total number of Cars so delivered;
the quotient rounded out to the nearest whole number shall be added to the date of delivery
~of the first Car, and the resulting date shall constitute the Average Date of Delivery; .

(b} the date on which delivery of @ Car shall be deemed to have been made will be . )
the day following delivery of the Car 1o the Lessee. as specifizd in Paragreph 2. A Car LT
shall be conclusively decmed, delivered to the Lessee on the earliest date shown on any of '
the following: (i) Certificate of Ins spection and Acceptance or other writing accepting.a
Car signed by the Lesses; or (ii} a biil of lading shomng dehvmy to Lessee or to a for-
eign line railroad for the account of Lessee. : :

6. Option to Extend. Unless Lessee is in default under the provisions of this Lease, Les-
see shall have an option 1o extend the term of this Lease upon the same tenms and conditions as’
to all or any portion of the Cars then subject to this Lease by notifying United in writing no less
than ninety {90) days and no more than six.{6) months prior 1o the end of the original term. An
extension pursuant to this option with respect to any Car shall be for a period (hereinafter referred

“to as the “extended term’’) of one (1) YEAY. from the end of the original term and shall automati-
cally continue from YTsto ¥Y¥+  thereafter without further act by either party unti} termination
of this Lease with respect to such Car, ’ o o

(2] by written nstice from Lessee to United on or before fhe last day of any © year
of such extended tenm stating that the Lease is canceHed as to such Car as of the last dr:y
of the next month

{b} by United on account of defau!t by the Lessee;

{c) by the expiration of five(5)ycars from the end of the ommnai term at which time
this Lease will terminate in all events.

7. Rental. Lessee shall pay to United as rental for each Car,
» {a) during the originsl temm, from and including the date of delivery of such Car,

the sum of Two Hundred Thirteen Dollars and Ninety~four Cents ($213.94)
per car per month. '

{b) during the extended term, from and mcluqu the first day fcllowmg the énd of
the original term, the sum of
Two Hundred Thirteen Dollars and Ninety—four Cents ($213 94)
per car per month.

H. pursuant to Exhibit A% hereof, the Cars bear United's reporting marky and numbers, then- any
mileage payinents allowed by railroads on the Cars shall be the prapory of United, but’ United
shall credit the mileage paymonts actually reccived by it o a mileage pa\mmit account maintained
by United in respect 1o this Lease. Payments recorded in. such-account shall be offset pro tante -
against and only againut remal then or therealter dus from Lessco under this Lease; provided, how-



ever, that the total of the credits to the Lessee on account of mileage payments shall not exceed
the total rental paid by Lessee during the term hereof and any unused credits shall be cancelled at
the end of the term hereof or at the termination of this Lease as to all Cars, whichever shall first
occur. Lessee shall so use the Cars that their mileage under load shall be equal to their mileage -
empty upon each railroad {not having a published exemption therefor in its tariffj over which the
Cars shall move; provided, however, that this undertaking shall not apply to the movement of Cars
over Lessee’'s own lines.. Upon notice from any railroad, whether received prior to or after termin- -
ation of this Lease, Lessee shall pay United as additional rental for all excess empty mileage {at
the rate established by the tariff of such railroad) incurred on Cars covered by this Lease.

a Payment. Lessee shall ‘make payment of all sums due hereunder to United in Chicago
funds at the address provided in Paragraph 21 hereof, or such other place as United may direct.
Rental payments shall be made monthly in advance on or before the 1st day of each month for
which such rental is due, except that the first full month’s payment shall include rental covering

any prior period of less than one month. . :

’ 9. Titie. United has or will have title to the Cars at the time they are delivered hereunder
- to Lessee and Lessee shall not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

10. Maintenance. Lessee shall, during the continuance of this Lease, promptly and with
due diligence, keep and maintain the Cars in good working order and repair {ordinary wear and tear
excepted) and make all replacements, changes or additions to the Cars or their equipment and ap-
pliances to the extent.necessary or required from time to time, .

{a) by the Interchange Rules; and

{b) by applicable laws and regulations of any state or govemmental body, mclud-
ing specifically but not exclusively, the Interstate Commerce Comrmssson, :

" all at Lessee’s nwn cost and expense and without any abatement in rent or other loss.- cost or
expense 10 United; provided, however,-that the provisions of Paragraph 17 hereof shall apply in
the event of damage or destruction beyond repair. Any parts, replacements, or. additions made to
any car shall be accessions to such Car and title thareto shall be ommednately vested.-in Un»ted
without cost or expense to United. - . .

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments and othe‘r_.,
governmental charges, including sales, use or ad valorem taxes fevied or assessed during the con-.
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon

* the use or operation thereof or the earnings arising therefrom, and if any levy or assessment is

made against United on account of any of the foregoing matters or on account of -its ownership of .
the Cars, exclusive, however, of any taxes on the rentals herein provided or the net income of
United therefrom (except any such tax on rentals which is in substitution for, or relieves the Les-
see from the payment of taxes which it would otherwise be obligated to pay or reimburse as here-
inbefore provided), Lessee will promptly pay or reimburse United for same; but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of .
United. the rightsor interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on the basis of individual Cars, the Lessee will
either make such reports in such manner as to show the ownership of such Cars by United or wil l--
notify United of such requirements -and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or liens, which may be
a cloud upon or otherwise affect United’'s title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
are permitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessee agrees to indemnify United and save it harm-
less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this L ease .
{but not while in United's shop or possession) and without regard as to how such charge, loss, -
claim, suit, expense or liability arises, including without limiting the gensrality of the foregoing, .
whether it arises from latent ot other defects which may or may not have been discoverable by -
United. United agrees to indemnify Lessee and save it harmiess against any charge, loss, claim,




- suit, expense or liability arising out of or on account of the use or incorporation by United upon
delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe~ .
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit “*A’* hereto. The indemnities and assumptions of liability herein comained .
shall survive the termination of this Lease. Each party shall, upon learning of same give the other
prompt notice of any claim or liability hereby rndemmfred against.

14. Warranty — Representan’ans. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
and United shall have no liability hereunder for damages of any kind. including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which

would otherwise constitute a breach of warranty or representation. United agrees to assign to - -

Lesses such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee’s expense cooperate with Lessee and take such
action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22({a) through and mcludmg {e} shall be and are true
and correct at all times that any Car becomes subject to this Lease.

158. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with-one of the reporting numbers and marks specified in Exhibit ""A’* and .
with a legend on each side in letters not less than three-quarters inches {%'°) in height substan-
tially as follows: :

UNITED STATES RAILWAY LEASING COMPANY
Lessor

The name of any assignee of United's interest or trustee or mortgagee having an interest in the
Car shall also appear if requested by United or such other party, or in lieu thereof Umted may add
the followmg inscription: : .

Trtle to thrs Car .subject .to docr.ments recorded
under Section ‘20{c) of Interstate Commerce Act.

Lessee shall immediately replace any such stenciling which may be removed, destroyed or become .
illegible wholly or in part. Upon Lessee’s request United shall furnish a stencil with the form of

the marks, numbers and legend. Except for the numbering and stenciling as provided herein, and

such markings as Lessee desires to indicate its interest hereunder, Lessee shall keep the Cars
free from any marking or labeting which might be interpreted as a claim of- ownershlp thereof by

Lessee, or any party other than United. : . E

16. Inspection — Inventory. During the continuance of this Lease, United shall have the
right, at its own cost and expense, to inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, furnish
to United two (2) copies of an accurate inventory of all Cars in service. ‘

17. Loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is des-
troyed or damaged beyond economic repair from any cause whatsoever, Lessee shall promptly and -

“fully inform United of such occurrence and shall within thirty (30) days after the date of such no-

tice, pay to United, as liquidated damages in lieu of any further claim of United hereunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12" and 13, an amount in
cash equal to: : o .

{a) the present worth as hereinafter defined, 6f the total remaining rental for such
Car which would otherwise accrue during the original term as defined m Paragraph 5, from.
" the date of such cccurrence to the last day of such term; plus S

(b) -the net scrap value, as hereinafter defined, for such Car

(€ WETRVIPIy Tt O etV AP R - EFSC Y- - WV et N WVPY--S Umted may elect in lieu of-
the amount provided in Paragraphs 1a) and {b) to receive a sum equal to the settlement basis pro-
‘vided by the Interchange Rules. The present worth of the total remaining rental as used in- this
Paragraph 17 (a) shall mean an amount equal to the rental discounted on a five per cent (5%) per -
annum basis (compounded annually from the date of such occurrence to the end of the original |
term), mwmu—memm TP P IEY EE PP P RPNEREEE I T P S P - S
A eP Grm b BEIA Y EH D SIS DO ORI O A '

PP N F P AT R | 4 PPN tabiloiiandmttnial
* > 4 v i e .




Cprecoding

-

[ T

2an an amount in cash equal to the average
per net ten of Neo, 10U

avy Railroad

v1vania,

Clevaland, Qhip

other veputable industrial journsls, on the first day of th
: sich payment of such net scrap valug is
ciplied by Thirty-one and one-half
T ( 317172

. : ) tons.

as publishied in ITron

requir




o STV D SN PR\ ST NP oY DO BLE30.
¥ r

ehe' ‘evert. anv of the Cars are destroyed or damaqed beyond economic repair on the line of Les-
: Umted may, at:its option, in lisu of receiving the net scrap value of such Cars, elect that Les-
G weturm uch“damaged or destroyed Cars to United either on wheels or in cars at such point on.
essee’s line:as United may designate. United shall make such election in writing within fifteen
5} days @ifter.receiving Lessee’s notice that Cars have been destroyed or irreparably damaged.
his Loase: sha!l continue in full force and effect irrespective of the cause, place or extent of any
damage.. lossnr destruction of any of the Cars, the risk of which shall be borne by Lessee; provid-

‘%l! f‘fhnwevar -:that this Lease shall terminate wuth respect to any Car which is lost.. stolen or de-

vaj forthwith surrender poqsessmn of such Car to Umted in the condition: required, ' o
,;Parngraph 10 hereof by delivering same to United {at its plant at . Washington, _,Indiana :
. fmevee tetvasesteanat ey e ratattanteeeanns ) Wn'-nhhflmﬁ bbb Yy

sassmn of such Car as above provided, provide suitable storage for such Car for a period
f(rmnetv (30} days from the date of expiration or termmatlon and inform United of the

andsuch slorage shall be at the risk of United. .Upon termination. of the storage period or upon
Jaqmstal ‘United prior thereto, Lessee shall cause the Car to be transported to United at the place

A in tivweamanner provided in Paragraph 18(a). Untii. the delivery of possession to United pursuant. - -~
‘1o Paragraph-18(a) or (b), Lessee shall continue to pay rental at the rate being paid. immediately
Prior to:yemnination or expiration, and Lessee shall, in addition, make all other payments and keep

1. obhmons and undertakings required of Lessee under any and al] prowsnons of this Lease as
Though . sudldlermmatlon or exp:ratron had not occurred :

RS :: ?De!au/r The term event of default’”’ for the purpose ‘hereof shall mean any one or
mre of!he;*fullowmg .

(a) non-payment by Lessee wnthm thirty (30) days after the same becomes due of .
Ilment of rental or any other sum required to be paid hereunder by Iessee. '

o lb) the Lessee shall default or fail for a period of thtrty 130) days in the due ob~
wesvance or performance of any covenant, oondmon or agreement required to be’ observed )
oespexformed an its part hereunder;

{¢}) a decree or order shall be entered by a court havmg ]Ul’lSdlCthn in the prem-
,adgudgmg Lesses a bankrupt or insolvent, or approving as properly filed a petition *
“meeking reorganization, arrangement, adjustment or composition of or in respect of Lessea
wnehwr the: Federal Bankruptcy Act or any other applicable Federal or State law, or appointing
g,lwewer, hqundator, assignee, trustee, sequestrator {or other similar official) of the Les- -
oo of any substantial part of its property, or ordering the winding up or liquidation of
siffairs, and the continuance of any such decree or order unstayed and in effect for a
wand of ‘thll"ty (30) days: : :

i (d) the institution by Lessee of proceedlngs to be adjudncated a bankrupt or msol-
went.. ori the consent by it to the institution of any proceedings. or t0 any action taken or

pmosed ‘to be taken in any procedings or action described in Paragraph 19 (¢}, or the mak- " - -
va Lessee of an assagnment for the benefit of creditors, or the. admlssuon by ittin wretmg

¥
mucn hy Lessee in furtherance of any such action.

Rem\ed:es Upon the happemng of an event of default Unlted at its optlon mav.

. ( } . proceed by appropnate court actlon elther at law or in equlty for specafuc per- -
: Smhrmpphcable material.




formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
see all damages. including specifically but not exclusively, expenses and attorneys’ fees
which United may sustain by reason of Lessee’'s default or on account of United’s enforce—
ment of its remedies hereunder:

(b} elect only to terminate the Lessee’s right of possession (but not to terminate the
~ Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac-
~crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon

require Lessee to deliver all such Cars to United at any of its plants or to take possession
itself, of any or all of the Cars wherever same may be found.. United may, but need not,

reqquire delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed, United shall use reasonable efforts to relet ‘the same
or any part thereof to others upon a reasonable rental and such other terms as-it may see
fit. The proceeds of any such reletting shall first be applied 10 the expenses (including
reasonable attorneys’ fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-

ciency remainimg due after so applying the proceeds as the same shall accrue.. Lessee.
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
and determination. The election by United to relfet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise hereln contained:

{c) declare this Lease termlnated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any, .of the
aggregate rental which would have ‘thereafter accrued from the date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is 1o be computed in each case on the basis of afive per

- cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. -In addition to the
foregoing, United shall recover any damages sustained by reason: of the breach of-any cov- -
enant of the-Lease other than for .the; payment of rental; : . )

(d} recover or take possession of any or all of the Cars and hold possess and
enjoy the same, free from any rnght of the Lessee to use the Cars for any purposes whatso~. -
ever, .

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
shall, where not by rule of law inconsistent with each other, be cumulativé and may be availed of -

singly, in combination, or all together and in any order, and shall be in addition to all other rem- -

edies, in United's favor existing at faw or in equity. The Lessee hereby waives any mandatory
requirements of law now or hereafter in effect which might limit or modify any of the remednes
herein provided to the extent that such waiver is permitted by law.

21. Sublease and Assignment. Lessee shall have the-rigr\t to sublease énv of. the Cars,

subject at all times to the terms hereof, and each of the partnes shall have the right to assngn the . .

Lease or their rights thereunder only as follows

(a) allrights of Umted hereunder may be assigned, pledged mortgaged transferred
or otherwise disposed of either in whole or in part with or without notice to Lessee, but
subject to Lessee's rights under this Lease. If United shall have given written notice to -
Lessee stating the identity and post office address of any assignee entitled toreceive fu~ |
ture rentals and any other sums pavable by Lessee hergunder, Lessee shall thereafter make -
such payments to the designated assignee. Lessee. will not amend, alter or terminate this '

-« Lease without the consent of the assignee while such assignment s in effect. . The rights- .~

- of any. assignee or any party or parties on behalf of whom such assignee is acting shall |
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether

- arising out of any breach of any obligation of United hereunder or by reason. of any other :" ‘

‘indebtedness or liability at any time owing by United to the Lessee : R

" (b} Lessee shall-not assign this Lease without the written consent of United pro- -
vided, however, that Lessee may assign all of its rights under this Lease to another rail- =~
road corporation which succeeds to all or substantially all of the assets and business of -
the Lessee_ provided that such successor ‘shall assume a(l of the obhgatuons of the Lessee ...

] hereunder . - . B




The making of an assignment or sublease by Lesses or an assignment by United shall not serve to
relieve such party of any liability or undertakings hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise provided above or an-
Iess expressly assumed in writing by such sublessee or assignee.

22.. Opinion of Counsel. Upon the request of United or its assignee at any time. or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its a554gnec which opinion shall be
to the effect that: : :

: (a) Lessee is a corporation duly organized and vatidly existing in good qtandmg
under the laws of the state of its incorporation, and has corporate power to enter into this -

Lease and carry out its obligations thersunder;

{b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
ceable in accordance with its terms; ‘

(¢} the Cars which are then subject to the Lease are held by Lessee under and
subject to the provisions of this Lease prior to any lien, charge or encumbrance in favor.
of anyone claiming by. through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were accepted by Lessee in accordance
with the terms of this Lease;

(d). no recording. filing or depositing of this Lease, other than with the Interstate
Conwmerce Commission, in accordance with Section 20{c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assagnee in the United States’ '
of -‘America; and . : :

{e) no governmental authorization or approval is necessary in connectlon wnh the
Lease or any other action contemplated hereunder :

" 23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded reg|stered United States ma|l. return recelpt re-
‘quested. postage prepaid, addressed to: . . : .

e

' United at: 2200 East Devon Avenue
. Des Plaines, |llinois 60018

or at such other address as United may from tlme to tlme designate by not:ce in wntmg, and t0' }

Lessee at: ..Fence. Building.=..911 Hennepin Ave.
Mlnneapolls . Minnesota 55403

or any such other place as Lessee may from time to time designate by noti ce in writing.

24. Recording of Lease. Prior to the delivery and acceptance of the first Car, United in- -
tends, without expense to Lessee, to cause this Lease and. any assignment thereof to be filed and
recorded with the Interstate Commerce Commission in-accordance with Section 20(c) of the Inter— :
state Commerce Act. 'Lessee will from time to time do and perform any other act and will execute
acknowledge, deliver, file, register and record (and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or reasonably requested by United, for
-the purpose of proper protection to the satisfaction of counsel 'fqr United, of its title to the Cars, - -
or for the purpose of carrying out the intention of this Lease. Except as hereinbefore provided,

Lessee will pay all costs, charges and expenses incident to the filing. refiling, registering, rereg-
istering, recording and rerecording of any such further instrument or incident to the taking of any = -+~

such other actlon,Aand will furnish to United certificates or other evidence of any such actlon

25. Governing Law—ld'rmng.' The terms of this Lease and all rights and cbl'gatlons here-

under shall be governed by the laws of the State of lilinois. The terms of this Lease and the rights ..

and obligations of the parties hereto may not be changed or terminated orally, but only by agree-
ment in writing sugned by the party against whom enforcement of such change or termmauon is
sought - : A

26. Counterparts. This Lease may be executed in any number of counterparts, ‘each of
which so exacuted shall be deemed to be an original, and such counterparts together shall . consti-
- tute but one and the same contract, which shall be evidenced by any such signed counterpart.




. 27. Severability —Waiver. If any term-or provision of this Lease or the application théreof'

to any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of

this Lease or the application of such term or provision to persons or circumstances other than '
those as to which it is invalid or unenforceable shall not be affected thereby, and each provision

of this Lease shall be valid and be enforced to the fullest extent permitted by law. Failure of
United to’ exercise any rights hereunder shall not constitute a waiver of any such right upon the
continuation or recurrence of the sztuatlon or contmgency giving rise to such nght

28. Terminology. In construing any Ianguage contained in this Lease, no reference shall

be made and no significance given to paragraph tities, such titles being used only for convenience
of .reference. Where the context so permits, the singular shall include the plural and vice versa.

29. Past Due Rental. Anything 1o the contrary herein contained notwithstanding, any non-
payment of rentals or other sum due hereunder, whether during the thirty (30) day period within
which a default may be cured or for a longer period, and whether or not deemed a defatilt or viola-
tion of this Lease, shall result in the obligation on the part of the Lessee to pay also an amount

aqual to seven per cent {7%) per annum {or if such rate may not lawfully be charged. then the high- '

est rate which may lawfully be charged) of the overdue rentals for the period of time durmg which
they are overdue :

30. Benefit. The covenants, conditions and agreements contained in this Lease shall bind
and inure to the benefit of the parties, their successors and assigns (to the extent permitted in
Paragraph 21 hereof} and the tem ““United’ and the term “‘Lessee’’shall mean, respectively, all
of the foregoing persons who are at any time bound by the terms hereof. Without limiting the gener-

- ality of the foregoing, the indemnities of the Lessee contained in Paragraph 13 hereof shall apply -

to and inure to the benefit of any assignee of United, and if such assignee is a trustee under an
indenture under which notes of Umted have been issued in connection with the fmancmg of the
Cars, then to any holder of such notes. :

IN WITNESS WHEREOF, United and Lessee have duly execui&d this Lease as of the;day :
and year first above written. a T - :

"UNITED STATES RAILWAY LEASING COMPANY,

an llinois corporation .

/9.{4/ .

cseae

Vice . president -~

wmrenesenense SeCTEtAry

igre ®

..-It



STATE OF ILLINOIS -
" COUNTY OF COOK

eSIdpnt of the
..... 05 ‘me person-

sﬁ]ys that he,

to me personally known, who g:g by me du!y awor "‘J’“‘rf
United States Railway Leasm Company fyd A wl’..,,{'( o -"
alty known to be the . lwwf.«ﬂ"v’slwl!ﬂ'.. . Secretary of said corporat;on that the- seal affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and they
~ acknowledged that the execution of the foregoing instrument was theqfree act and deed of _said
corporation. o

My thmwfml s § Mww 1, WS

S T o

STATEOF. MINNESOTA )
COUNTY of - HENNEPTIN

, On this ....... &0

app’eared ........... 1“"

to me personally known, who being by me duly sworn, says that he is . AW LGE......
President of .....ATNNERARQLLS,. JRR THELRLL. mxd n;ﬂUTT”IUJr B BATTHAL
ettty ettt et e et eraan ,and o B e NELaom veeans ,
-to me personally known to be the Secretary of said corporation, that the -
seal affixed to the foregoing instrument is the corporate seal of said corporation, that said instru-

~ ment was signed and sealed on behalf of said corporation by authority of its Board of Diractors,
and they acknowledged that the execution of the foregomg instrument wasthe free act and deed of'
said corporation. : :

DEMMNLE
ﬂ'vlfltﬁlu,n"w
M w [ mnmw
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L.ease dated .. February 4 TP 74

Leasing Company (“United’’) and .5 ntE it N M ansr e 2. (' Lessee’)
o Southern Railway o

TYPE OF CAR:

" New - 4750 cu. ft., 100-ton Covered Hopper Car,
equipped with continuous hatches and gravity outlets.
Used E]

NUMBER OF CARs:  Fifty (50)

- *REPORTING NUMBERS AND MARKS:

MNS. 3001 to 3050, inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE:

Applicatlon of Interlor ADM #475 lining. ‘Exterior
paint requirements -to be applied per lessee specifi-:.
- cations. Any additional cost for exterior painting
assessed by car manufacturer will be _passed on to
lessee for cash payment.

*When United’s reporting marks are specified, this Lease is subject to the granting of all neces-
sary consents to such use by carrier, AAR, or any other approval now or hereafter requured by -
tariff, AAR rules, or appilcable laws and regulatlons . . ’
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AMENDMEONT TO LEASE -

Amendment to Lease cntered into as of _Februaty 4,

1974 by and between UNITED STATES RAILWAY

LEASING CO. ' : and MINNEAPOLIS, NORTHFIELD AND

* SOUTHERN RAILWAY

-

" 'RECITALS

- The parties hereto have entered into a lease covering

Fifty (50) railroad cars dated February 4, 1974 - ("Lease")

and desire hereby to amend said Lease.

"  AGREEMENT

" IPT IS AGREED:

1.  Paragraph 7  ("Rental") shall be and

hereby is amended by adding thereto the fdllowing subparagfaph (C):

"{ C) The Cars subject to the Leaée are ﬁanufacturéd
by Pq}iﬁin Mfg. Co. The rental herein is basedbin part upon the
"'cbé£,of thémégr; to United. If United shall inéur an increase
in the cost of the Cars over the cost prevéiling as at the.date
of the original lease, the rental provided herein shall be
increased as hereinafter set forth.SLAny increése in United's
..cost of any or ail of the Caxrs effective after the date of the
original lease but prior to the completion of manufacture of
.all Cars shall be divided by the total number of Cars and the

amount so obtained shall be called the "Car Cost Increase."



RV K}

‘The rental providced in Paragraph . 7 qhall be lnCLLased by

$ .0105 - - o per Car for cach dollar (to the nearest

dollar) of the Car Cost Increase, and such'increased rental
shall be :etr@activély effective as to all Cars from the date
herecf. As promptly as reasonably possible after completion 
- of the manufacture of 2ll Ca;s, United will notify. Lessee of
the Car Cost Increase and the increased rental (incldding .‘
basis for its computations) as well as of any amounts which
are owed to United on'aqcount of the retroactive application
'pf the incrcased rental to all Cars covered by the Leasé. :

| Lessee shall make payment of any:rental so due with thé next

monthly rental'payment:due under the Lease."

2. - The Lease and this Arendment shall be con-

_ struOd as but one and the same document.

IN WiTNESS Q“E‘ EQF, United and ﬁesSée.ﬁavelduiy é#;;t
" cuted this Amendment to Lease as of the day.aﬁd yéat first |
above written. ‘_ L N 2
| " UNITED STATES RAILVAY LEASING COMPANY’

An Illinois Corporation

- By %{m{/ §/§{ 4{"

MINNEAPOLIS, NORTHFIELD AND SOUTHERN RATILWAY

A South Dakota Corporation

. »4
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. STATE OF ILLINOIS .

COUNTY OF COOK

e Pt St
wm
h W

"f’ - - | (Affldav1* of Nofary Publlc attest;ng to Unlted'

'offlcers' 51gnaturns)

(Notarial Seal)

' STATE OF ILLINOIS ) B L
- ).  ss T
"COUNTY OF ) _ : .

1m
. 4

(Affidavit of Notary Publlc attowtlng ﬁb Lessk

ul“"'

officers' signatures)

Notary Public

(Notarial Seal)



State of  MINEESOTa ).
County of HENNEPIN ) s

On this 10th day of October, 1974, before me personally
appeared D. J, Boyer, to me personally known, who being by me duly
gworn, says that he ils Executive Vice President of MITHLAPOLIS,
HORTHF ILLD and SOUTHERN RATIVWAY and R, 4, Helson, to me personally
“known to be the Secretary of said corporation, thet the seal affixed
to the foregoing instrument is the corporate seal of said corporation,
that gald Instrument was gipned and gowled on behalf of sald corpor-
ation by suthority of its Board of Dire c"ECJ:t:'S, and they acknowledged
that the execution of the foregoing instrument wns the free act and

deed of sald corporation.

A
J

1‘A’

PN |




